
City of Alexandria, Virginia 

MEMORANDUM 

DATE: APRIL 9,2012 

TO: AND MEMBERS OF CITY COUNCIL 

FROM: RASHAD G, CITY MANAGER 

GRAY SCHOOL SITE 

ISSLTE: Amendment to 198 1 Agreement of Sale to be consistent with pending land use 
approvals. 

RECOMMENDATION: That Council authorize the City Manager to execute an amendment to 
the 1981 Agreement of Sale to reflect the land use goals and zoning restrictions that were applied 
to this site subsequent to the original agreement, which were reconfirmed in the 2008 Braddock 
Metro Neighborhood Plan, and which are consistent with the Council's 2012 actions on DSUP 
#20 1 1-0024. 

BACKGROUND: In 1981, the City sold the Parker Gray School Site, now known as Braddock 
Place, to the Braddock Metro Joint Venture for development of the site in accordance with a 
phased development plan. The site was entirely built out in accordance with the development 
plan except one parcel, 1261 Madison Street, which remains vacant today. The development 
plan in the Agreement of Sale shows a 62,800 square foot office building at this site. Braddock 
Metro Place Investors, LLC has requested approval of a development special use permit to 
construct a multi-family residential building at this location in accordance with current zoning 
rather than the approved office building. In order to move forward with this development special 
use permit, the Agreement of Sale would need to be amended to reflect the residential square 
footage proposed for the site. 

The site is located within the Braddock Place development, east of the Braddock Road Metro 
Station. The Braddock Place development occupies 7.5 acres and was the former site of the 
Parker-Gray School, which was declared surplus by Alexandria City Public Schools and returned 
to the City in 1979. Due to the proximity of the site to the Braddock Road Metrorail station, the 
City Council voted to offer the site for private purchase and redevelopment. The City selected 
Braddock Metro Joint Venture as the purchaser in 198 1 and entered into a contract for purchase, 
under the CO (Commercial Office) zone, in accordance with a phased development plan. The 
City Council subsequently approved SUP #1493, which proposed 3 seven-story office buildings 
with ground floor retail, a mid-rise condominium building, townhouses and below-grade parking. 



In 1983, the site was rezoned from CO to M-2 (Metro-Braddock Road Station Area) and a 
revised SUP (SUP # 1606) and site plan (Site Plan #83-040) were approved for the construction 
of the office, retail and townhouse units. The mid-rise condominium building approved in the 
original special use permit was eliminated and the original contract of purchase was revised to 
reflect the approved revisions. The office and ground-level retail were constructed on the 
western portion of the site pursuant to the approved site plan, but the townhouse units were not 
constructed. 

In 1986, the City Council approved an amendment to the 198 1 contract of purchase which 
proposed two alternatives for the second phase of the Braddock Place development. The first 
alternative proposed 90 units (62 townhouse units and 28 flats), while the second alternative 
proposed 128 units (38 townhouses and 90 mid-rise units). Subsequent to the contract 
amendment, City Council approved SUP #I87 1, which proposed the construction of 90 
residential units (the first alternative) and 3 additional office buildings ranging in height from 
two- to four-stories. 

In 1987, City Council approved a contract amendment and Special Use Permit #2006 which 
authorized construction of the second alternative but added an additional 30 mid-rise units. The 
purchaser obtained approval of Site Plan #85-065 to construct the second alternative, 38 
townhouse units (Braddock Place Townhouses) and 120 mid-rise units (Braddock 
Condominiums) and constructed both buildings. Ultimately, the three additional office buildings 
authorized by Special Use Permit #I871 were not constructed but have been preserved through 
the contract. In 1992, as part of a City-wide rezoning process, the site was rezoned upward from 
M-2 to CRMU-H which is the zone it remains in today. 

In the 2008 Braddock Metro Neighborhood Plan, this property was specifically identified as a 
redevelopment site with a potential for 2.5 FAR with a SUP. It was considered for other uses, 
such as a public park; however, the final plan recommended the public park for a different 
location in the neighborhood and showed this property as a redevelopment site. 

FISCAL IMPACT: Consistent with the previous contract amendments, the applicant requests 
approval to amend the existing contract to include the development proposed. Specifically, the 
applicant proposes to revise the contract to reflect that the development proposed for this site is 
either 149,306 square feet (Option A) or 129,904 square feet (Option B) of residential 
development, rather than the 62,800 square feet of office development identified in the existing 
contract. 

As the proposed development is significantly higher than the square footage which is currently 
permitted by the land use contract, it was necessary to consider whether or not the City should be 
compensated for an amendment to a contract where the amendment permits a much higher land 
use density than the existing contract allows. 

Staff is not recommending additional compensation. It is important to note that the site was 
rezoned, as part of a City-wide process, to CRMU-H in 1992, which permits a floor area ratio 



(FAR) of 2.5 with the approval of a development special use permit and the current proposal is 
consistent with that zoning. No expectation of compensation for this up-zoning in 1992 was 
expressed at that time by the City. Staff believes that the legislative action to rezone this property 
in 1992 to CRMU-H set a land use goal for this site that was more dense than the one identified 
in the original contract. The reaffirmation of this zoning in the recent small area plan and the 
identification of the property as a redevelopment site with a potential for 2.5 FAR also set a clear 
direction for the nature of development that the City expected on this property. It does not seem 
within the City's 1992 rezoning actions that there was an expectation by the City of future 
compensation for the up-zoning. It, therefore, does not seem appropriate to go back and to seek 
compensation some two decades later. The City Attorney has reviewed this and concurs with 
this analysis. 

It may also be worthwhile to note that the only amendment to the contract that resulted in 
additional compensation was the fifth amendment and that compensation was in the form of a 
contribution to the City's Affordable Housing Trust Fund. The applicant asserts that, if 
compensation is appropriate, an affordable housing contribution, such as that offered with both 
Option A and Option B, is consistent with the compensation provided during the fifth 
amendment to the contract, which increased the residential units in the condominium building 
from 90 to 120 units. With the approval of the fifth contract amendment, the purchaser was 
required to contribute an additional $1 50,000 to the City Housing Fund at the time of settlement. 

With the proposed development special use permit, the applicant proposes to provide two (2) 
affordable set-aside rental units within Option A, a monetary value of approximately $322,970, 
in addition to the eight (8) units that they are required to provide as compensation for the bonus 
height being requested pursuant to Section 7-700 of the Zoning ordinance. The additional floor 
area gained with Option A, not including the floor area obtained by the bonus height provision is 
55,944 square feet. Under Option B, the applicant proposes to make a voluntary contribution of 
approximately $375,000 which is consistent with the guidelines established by the City's 
voluntary contribution formula. The additional floor area obtained from Option B is 67,104 
square feet. The applicant believes that this affordable housing contribution is an adequate 
compensation for the increased density provided by the contract amendment. 

ATTACHMENT: 1982 Contracts with Addendums 

STAFF: 
Mark Jinks, Deputy City Manager 
James Banks, City Attorney 
Joanna Anderson, Assistant City Attorney 
Faroll Hamer, Director, Department of Planning and Zoning 
Gwen Wright, Chief, Development Division, P&Z 
Dirk Geratz, Principal Planner, Development Division, P&Z 
Jessica McVary, Urban Planner, Development Division, P&Z 



ATTACHMENT 

A G R E E M E N T  FOR SALE OF THE PARKER GRAY SCHOOL SITE 

*it 
T h i s  Agreement  of S a l e ,  made this / day of /&-LG, 

1 
1982, by a n d  between t h e  C i t y  o f  A l e x a n d r i a ,  a munic ipa l  c o r p o r a t  

of V i r g i n i a  ( h e r e i n a f t e r  *CityR or " S e l l e r n ) ,  a n d  t h e ' 8 r a d d o c k  Me 

- J o i n t  Venture ,  i t s  s u c e s s o r s  o r  assigns. 

WHEREAS, t h e  C i t y  through the P a r k e r  Gray Development P r o s p e  

s o l i c i t e d  p r o p o s a l s  f o r  t h e  d e v e l o p m e n t  o f  t h e  Parker Gray S c h o o l  

from q u a l i f i e d  d e v e l o p e r s ,  a n d  a f t e r  c a r e f u l  review and a n a l y s i s  

t h e  p r o p o s a l s  submitted i n  r e s p o n s e  t o  t h e  p r o s p e c t u s ,  s e l e c t e d  t: 

Braddock Metro J o i n t  V e n t u r e l s  p l a n  aild p r o p o s a l ,  and d e s i g n a t e d  

Braddock Metro J o i n t  Venture a s  t h e  p r e f e r r e d  d e v e l o p e r  o f  t h e  Pa.  

Gray School  s i t e ;  and 

WHEREAS, by a c t i o n  t a k e n  by t h e  C i t y  Counc i l  f o r  t h e  C i t y  of 

Alexandr ia  on December 8, 1981, t h e  City Counc i l  a u t h o r i z e d  t h e  Ci 

Manager t o  p r o c e e d  t o  n e g o t i a t e  w i t h  Braddock Metro J o i n t  Venture  

t h e  s a l e  of t h e  P a r k e r  Gray  School s i t e  u n d e r  t h e  p r o p o s a l  of Brac 

~ e t r o '  J o i n t  Venture, whicb  p r o p o s a l  i s  i n c o r p o r a t e d  h e r e i n  by r e f [  

ence ;  and 

W H E R E A S ,  t h i s  ~ ~ r e e r n e n t  i s  t o  p r o v i d e  f o r  s u c c e s s i v e  canveyar  

of s e c t i o n s  of the o v e r a l l  s i t e ,  t h e  e x a c t  l e g a l  d e s c r i p t i o n s  of lr 

w i l l  be r e f l e c t e d  ' i n  s i t e  p l a n s  submitted p u r s u a n t  t o  t h e  approvec 

deve lopden t  p l a n ;  and 

VHEREAS,  s t a g e d  s e t t l e m e n t  a n d  p h a s e d  development  i s  e s s e n t i ;  

f o r  t h e  ecomonic viability of  this long- te rm development p l a n  u h i c  

shown on t h e  p l a t s  a t t a c h e d  h e r e t o  a s  " E x h i b i t s  A - 1  -- A - 1 1 " .  



NOW, THEREFORE, i n  c o n s i d e r - a t i o n  of Ten D o l l a r s  ($10.00) c a s h  

h a n d  p a i d ,  t h e  r e c e i p t  and sufficiency of which i s  he reby  

acknowledged,  . t h e  S e l l e r  h e r e b y ' a g r e e s  t o  s e l l  and t h e  Braddock Me 

J o i n t  Venture  a g r e e s  t o  buy t h a t  p a r c e l  of l a n d  i n  the '  C i ty  of  

A l e x a n d r i a ,  V i r g i n i a ,  known as  t h e  P a r k e r  Gray S c h o o l  S i t e  'and morf 

p a r t i c u l a r l y  d e s c r i b e d  i n  t h e  a t t a c h e y  " E x h i b i t  En,  u n d e r  t h e  f o l l c  

i n g  c o n d i t i o n s :  

1. Form of Deeds. A l l  conveyances o f  l a n d  under  t h i s  ag rc  

rnent s h a l l  be made by t h e  S e l l e r  t o  t h e  Braddock Metro  J o i n t  Ventur 

by. G e n e r a l  Warranty  Deed s u b j e c t  o n l y  t o  t h o s e  e x c e p t i o n s  and 

r e s e r v a t i o n s ,  if any,  s e t  f o r t h  i n  " E x h i b i t  Cn a t t a c h e d  h e r e t o ,  

2. T i t l e .  T i t l e  t o  t h e  p r o p e r t y  t o  be conveyed p u r s u a n t  t 

t h i s  Agreement s h a l l  be m e r c h a n t a b l e  and i n s u r a b l e  a t  r e a s o n a b l e  an 

normal r a t e s  by a  r e p u t a b l e  t i t l e  i n s u r a n c e  company, good o f  r e c o r d  

and i n  f a c t  i n  t h e  C i t y  t o  d a t e  o f  s e t t l e m e n t ,  f r e e  from any easeme 

e x c e p t  p u b l i c  u t i l i t y  easement s ,  c o v ~ n a n t ,  o r  r e s t r i c t i o n  which wou 

i n t e r f e r e  wi th  t h e  proposed development  by Braddock Metro J o i n t  
. . 

Venture .  I n  c a s e  l e g a l  s t e p s  a r e  n e c e s s a r y  t o  p e r f e c t  t h e  t i t l e ,  s 

a c t i o n  m u s t  be t a k e n  prompt ly  by t h e  C i t y  a t  i t s  own expense a n d  

s e t t l e m e n t  s h a l l  be extended t o  a l l o w  s a i d  p e r f e c t i o n  of t i t l e  bu t  . 

n o  even t  f o r  l o n g e r  t h a n  one y e a r ,  Upon e x e c u t i o n  of t h i s  agreement 

t h e  C i t y  shall prompt ly  comple te  t h e  examina t ion  o f  t i t l e .  

3 Purchase  P r i c e .  The t o t a l  s a l e s  p r i c e  f o r  t h e  p r o p e r t y  

s h a l l  be SIX HlLLION ONE HUNDRED NINETY-NINE THOUSAND DOLLARS 

( $ 6 , 1 9 9 , 0 0 0 )  which amount s h a l l  b e  pa id  a s  h e r e i n a f t e r  s e t  f o r t h .  1 

h e r e i n a f t e r  s c h e d u l e  of  payments i n  pa ragraph  5 i n c l u d e s  a 10% p e r  

y e a r  i n t e r e s t  f a c t o r  from May 1 ,  1982. I n  t h e  e v e n t  of an e a r l y  



J' . , I  J > 

s e t t l e m e n t  on any of t h e  s e c t i o n s ,  an a p p r o p r i a t e  a d j u s t m e n t  t o  t h e  

requ.ired payment -is t o  be made so  a s  t o  g i v e  Braddock  H e t r o  J o i n t  

V e n t u r e  a c r e d i t  f o r  t h e  i n t e r e s t  fact .or  w h i c h  i s  a l r e a d y  c o n t a i n e d  

t h e  payment s c h e d u l e ;  p r o v i d e d  t h a t  t h e  t o t a l  c u m u l a t i v e  payments, 

absent p e n a l t i e s ,  s h a l l  be no  l e s s  t h a n  S I X  MILLION ONE H U N D R E D  

N I N E T Y - N I N E  THOUSAND DOLLARS ($6,199,000). 

4. D e p o s i t .  The sum of FIFTY THOUSAND a n d  no /100  DOLLARS 

($50,000.00), c a s h  o r  c e r t i f i e d  c h e c k ,  shall be d e l i v e r e d  t o  Seller 

t h e  time of t h e  e x e c u t i o n  of t h i s  a g r e e m e n t  by t h e  C i t y .  S a i d  sum 

s h a l l  c o n s t i t u t e  a good f a i t h  d e p o s i t  a s  s e c u r i t y  f o r  t h e  pe r fo rmanc  

of t h e  o b l i g a t i o n s  h e r e u n d e r  o f  B r a d d o c k  M e t r o  J o i n t  V e n t u r e .  

5. Staged S e t t l e m e n t s  a n d  Paymen t  S c h e d u l e .  The  s u b j e c t  

p r o p e r t y  i s  t o  b e  c o n v e y e d  i n  f i v e  s u c c e s s i v e  s e c t i o n s ,  t h e  e x a c t  

l e g a l  d e s c r i p t i o n  a n d  d e v e l o p m e n t  r i g h t s  of e a c h  s e c t i o n  w i l l  be 
I 

e s t a b l i s h e d  by t h e  f i n a l  a p p r o v e d  s i t e  p l a n  for e a c h  of t h e  f i v e  

s u c c e s s i v e  p h a s e s  of deve lopmen t .  T h e  e x a c t  payment  f o r  e a c h  s e c t i c  

w i l l  be  d e t e r m i n e d  by t h e  amount  of d e v e l o p m e n t  and  t h e  a p p l i c a b l e  

u n i t  p r i c e s  i n  t h e  p r o p o s a l  with th.e c u m u l a t i v e  t o t a l  p r i n c i p a l  

payment  r e m a i n i n g  unchanged .  It i s  u n d e r s t o o d  t h a t  t h e  C i t y  shall 

convey  a t  t h e  t i m e  of e a c h  s e - t t l e m e n t  o n l y  t h o s e  d e v e l o p m e n t  r i g h t s  

which a r e  n e c e s s a r y  f o r  t h e  . d e v e l o p m e n t  of such  s e c t i o n .  o f  t h e  
. . 

deve lopmen t  p l a n  fo r  which s e t t l e m e n t  i s  h e l d . .  ~ h e ' c i t ;  w i l l  n o t  

convey  in any s e t t l e m e n t  any  d e v e l o p m e n t  r i g h t s  w h i c h  a r e  n e L e s s a r y  

d e v e l o p  t h o s e  s e c t i o n s  t o  be c o n v e y e d  s u b s e q u e n t l y .  The p r o p o s e d  

payment s c h e d u l e  and t h e  d a t e - o f  c o n v e y a n c e  of e a c h  s e c t i o n ,  which ; 

i n t e n d e d  t o  c o i n c i d e  w i t h  t h e  p r o j e c t e d  d e v e l o p m e n t  p h a s e s  of t h e  

p r o j e c t ,  a r e  s e t  f o r t h  a s  f o l l o w s :  



Set t l e sen t  Approximate Sett lement Proposed 
Phase No. Price . Acreage Date Developzent 

Phase 1 ' $1,310,000 3.000 ac. 4 Nov. 1 ,  1982 134 &drise units, 
64 townhouses * 

Phase 2 $ 934,500 1.791ac.+ I4ay 1 ,  I984 64 t o ~ m b o ~ s e s ,  
29,400 sq. ft. r e t a i l  

Phase 3 $1,439,900 .719 ac. * Nov. I ,  198Ll 20,600 sq. ft. r e t a i l  - - 94,000 sq. ft. . o f f i ce  

Phase 4 $7,197,900 -910 ac. * . Nov. 1, 1985 90,GOO sq. f t .  o f f i ce  

Phase 5 $1,3 17,600 .870 ac. * Nov. 1,  1986-. 90,000 sq. f t .  o f f i c e  

TOTAL $6,199.000 7.290 ac. * 
S u b j e c t  t o  t h e  c o n d i t i o n s  and  c o v e n a n t s  c o n t a i n e d  i n  t h i s '  

a g r e e m e n t  t h e  Braddock M e t r o  J o i n t  V e n t u r e ,  i n  i t s  so le  d i s c r e t i o n  a 

upon.  6 0  d a y s  w r i t t e n  n o t i c e  t o  t h e  City, may a d v a n c e  t h e  d a t e  of 

s e t t l e m e n t  on  a n y  o r  a l l  p a r c e l s .  

A s  i s  set o u t  i n  p a r a g r a p h  3 a b o v e ,  p a r t i e s  hereto a g r e e  t h a t  t 

f o r e g o i n g  s c h e d u l e  o f  paymen t s  i n c l u d e s  a t e n  p e r c e n t  ( 1 0 % )  pe r  y e a r  

i n t e r e s t  f a c t o r  from November 1 ,  1982. I n  t h e  e v e n t  o f  a n  e a r l y  

s e t t l e m e n t  o n  any of t h e  a b o v e  s e c t i o n s  an a p p r o p r i a t e  a d j u s t m e n t  t o  

t h e  r e q u i r e d  payment i s  t o  b e  made s o  as t o  g i v e  ~ r a d d o c k  Me t ro  J o i n  

V e n t u r e  a c r e d i t  f o r  t h e  i n t e r e s t  f a c t o r  which is a l r e a d y  c o n t a i n e d  

t h e  payment  s c h e d u l e ;  p r o G i d e d  t h a t  t h e  t o t a l  c u m u l a t i v e  paymen t s ,  

a b s e n t  p e n a l t i e s ,  s h a l l  be  no l e s s  t h a n  SIX MILLION ONE H U N D R E D  NINE' 

. . NINE THOUSAND DOLLARS ( $ 6 , 1 9 9 , 0 0 0 . 0 0 ) .  
- 

6.  Ad jus tmen t  of S e t t l e c e n t  P r i c e .  It i s  u n d e r s t o o d  t h a t  t: 

p u r c h a s e r ' s  method f o r  d e t e r m i n i n g  t h e  p roposed  p r i c e  o f  p u r c h a s e  h a  

been t o  a p p l y  a  u n i t  p r i c e  f o r  e a c h  p roposed  t o w n h o u s e ,  m i d r i s e  

a p a r t m e n t ,  r e t a i l  s q u a r e  f o o t  and  o f f i c e  s q u a r e  f o o t .  The  u n i t  p r i c  

are:  $ 1 0 , 0 0 0  per townhouse  u n i t ,  $ 5 , 0 0 0  p e r  m i d r i s e  u n i t ,  $10 p e r  



, .  - ,  ., r e t a i l  square f o o t  . $10 p e r  o f f i c e  s q u a r e  ,oat. T h e  s t z g e d  . 

s e t t l e m e n t  amoun t s  t h e n  add an  a p p r o p r i a t e  10% i n t e r e s t  f a c t o r  f o r  

u n p a i d  ba lance .  I t  i s  t h e  i n t e n t i o n  of t h e  p a r t i e s  t h a t  t h e  t o t a l  

p r i c e  be no l e s s  t h a n  a s  s e t  o u t  in paragraph  3 ebove. It is 

e s s e n t i a l  t o  t h e  p a r t i e s  t h a t  t h e  ' a g r e e d  upon p r o j e c t  p r o c e e d  i n  t h  

f a s h i o n  b e s t  c a l c u l a t e d  t o  a s s u r e  i t s  success .  The p a r t i e s  r e c o g n i  * 

t h a . t  a c e r t a i n  f l e x i b i l i t y  based upon b e s t  judgment o f  c u r r e n t  

economic  and market  c o n d i t i o n s  w i l l  be ra rqui red  i n  d e t e r m i n i n g  t h e  

p r e c i s e  development  t o  b e  i n c l u d e d  i n  each p h a s e  o f  t h e  deve lopment .  

~ h e r ' e f o r e ,  Braddock M e t r o  J o i n t  Venture shall h a v e  t h e  a b i l i t y  t o  

d e s i g n a t e  what p o r t i o n  of t h e  p r o j e c t  s h a l l  be i n c l u d e d  i n  each phas  

p r o v i d e d  t h a t  i n  no e v e n t  s h a l l  the total p u r c h a s e  p r i c e  b e  less t h a  

t h e  agreed upon amount ,  and  i n  no e v e n t  s h a l l  t h e  s t a g e d  s e t t l e m e n t  

amount  be l e s s  t h a n  802 of t h e  cumulative amount p roposed  t h r o u g h  t h  

s t a g e  i n  q u e s t i o n .  The s e t t l e m e n t  p r i c e  f o r  each  p h a s e  s h a l l  be 

a d j u s t e d  by a p p l y i n g  t h e  above  u n i t  p r i ce s  w i t h  a p p r o p r i a t e  i n t e r e s t  

t o  t h e  p r e c i s e  d e v e l o p m e n t  d e s i g n a t e d  f o r  such  phase,  

7 .  Penalty f o r  L a t e  S e t t l e m e n t .  I n  t h e  e v e n t  t h a t  a n y  

s e t t l e m e n t  i s  d e l a y e d  beyond t h e  s c h e d u l e d  d a t e ,  i n t e r e s t  s h a l l  a c c n  

on t h e  payment d u e  from t h a t  s c h e d u l e d  d a t e  t o  ' d a t e  of actual 

s e t t l e m e n t  a t  t h e  rate o f  twen ty  p e r c e n t  (20%) p e r  y e a r  i n  l i e u  o f  t k  

t e n  p e r c e n t  (10:) r a t e  a l r e a d y  i n c l u d e d  i n  t h e  s c h e d u l e .  I n  ' t h e  e v e n  

t h a t  Braddock Metro  J o i n t  V e n t u r e  should fail t o  s e t t l e  on a n y  s e c t i o  

of  t h e  p r o p e r t y  by t h e  3 6 5 t h  day a f t e r  t h e  s c h e d u l e d  d a t e ,  C i t y ,  a t  

its o p t i o n ,  a a y  d e c l a r e  t h i s  Agreement b r e a c h e d  and may t h e r e a f t e r  

c o n t r a c t  wi th  a n o t h e r  buyer t o ' d e v e l o p  t h e  r e m a i n i n g  s e c t i o n s  of t h e  

p r o p e r t y  a n d  t h e  u n u s e d  d e n s i t y  that h a s  n o t  been conveyed  w i t h  t h e  



p r o p e r t y  f o r  which s e t t l e m e n t s  h a v e  b e e n  h e l d .  I n  such e v e n t  t h e  C: 

s h a l l  h a v e  t h e  r i g h t  t o  t i t l e  of a l l  p l a n s ,  p l a t s  and  s t u d i e s ,  

c o m p l e t e  o r  i n c o m p l e t e ,  r e l a t e d  t o  t h e  p r o p e r t y .  
. . 

8. S u r v e y .  Upon t h e  e x e c u t i o n  of t h i s  a g r e e m e n t  by t h e  Cit 

t h e  C i t y  s h a l l  p r o m p t l y  p r o v i d e ,  a t  i t s  sole e x p e n s e ,  a - c u r r e n t  s u r v  

o f  t h e  p n t i r e  p r o p e r t y  t o  b e  c o n v e y e d ,  w h i c h  s u r v e y ,  upon t h e  exp re s  

a g r e e m e n t  o f  Braddock Metro J o i n t  V e n t u r e  within t h i r t y  d a y s  of  i t s  

d e l i v e r y  t o  Braddock  M e t r o  J o i n t  V e n t u r e ,  s h a l l  b e  a t t a c h e d  h e r e t o  a 

made a p a r t  h e r e o f  a s  r e v i s e d  E x h i b i t  B .  T h e r e u p o n  i t  s h a l l  become 

t h e  d e t e r m i n a t i v e  p r o p e r t y  - d e s c r i p t i o n .  T h e  Braddock  M e t r o  J o i n t  

V e n t u r e  a g r e e s  t o  p r o v i d e  a t  e a c h  s e t t l e m e n t  a c e r t i f i e d  s u r v e y  p l a t  

o f  t h a t  s e c t i o n  of t h e  p r o p e r t y  w h i c h  i s  t h e n  b e i n g  c o n v e y e d  a n d  whi  

i s  n o  more t h a n  s i x  months  o l d  d e p e n d i n g  o n  t h e  r e q u i r e m e n t s  o f  t h e  

t i t l e  i n s u r a n c e  company. 

9. Access t o  P r o p e r t y .  P r i o r  to' t h e  v e s t i n g  of t i t l e  t o  t h  

f i rs t  s e c t i o n  o f  t h e  p r o p e r t y  c o n v e y e d  h e r e u n d e r ,  a n d  p r i o r  t o  t h e  

d a t e  o f  t h e  C o n s t r u c t i o n  Easement as p r o v i d e d  f o r  h e r e i n ,  t h e  C i t y  

s h a l l  p k r m i t  Braddock  M e t r o  J o i n t  V e n t u r e ,  i t s  a g e n t s  a n d  

r e p r e s e n t a t i v e s  a c c e s s  t o  a l l  p a r t s  o f  t h e  p r o p e r t y  a t  a l l  r e a s o n a b l  

t i m e s  f o r  t h e  p u r p o s e  of ' o b t a i n i n g  d a t a  and making s u c h  t e s t s  a s  are 

r e a s o n a b l y  n e c e s s a r y  f o r  t h e  d e v e l o p m e n t  of  t h e  p r o j e c t .  Such t e s t s  

may i n c l u d e  b u t  a re  n o t  limited t o  d r i l l i n g  f o r  s o i l  s a m p l e s  a n d  . 

s u r v e y s .  S u c h  tests  s h a l l  n o t  u n r e a s o n a b l y ' i n t e r f e r e  w i t h  t h e  

o p e r a t i o n  o f  t h e  e x i s t i n g  b a l l  f i e l d  p r i o r  t o  November 1 ,  1982. 

B r a d d o c k  M e t r o  J o i n t  V e n t u r e  a g r e e s  t o  d e f e n d ,  t o  h o l d  h a r m l e s s  a n d  

i n d e m n i f y  C i t y  a g a i n s t  a l l  c la ims,  c a u s e s  of a c t i o n ,  demands ,  o r  s u i  

r e s u l t i n g  f rom Braddock  Metro J o i n t  V e n t u r e ' s  a c t s  o r  o m i s s i o n s  i n  

c o n d u c t i n g  such  tes ts  a n d  s t u d i e s  o n  t h e  p r o p e r t y .  

-6- . 9 



I .  b )  

10. C o n s t r u c t i o n  Easement. A t  t h e  t i m e  of e a c h  s e t t l e m e n t  

C i t y  shall g r a n t  t o  t h e  Braddock M e t r o  J o i n t  Venture a C o n s t r u c t i o  

Easement o v e r  t h e  remainder  of t h e  p r o p e r t y  d e s c r i b e d  i n  E x h i b i t  B 

a  pe r iod  of up t o  one year  beyond t h e  n e x t  s c h e d u l e d  s e t t l e m e n t  da 
I 

which easement s h a l l  g r a n t  t o  Braddock Wetro J o i n t  Venture  t h e  

e x c l u s i v e  r i g h t  t o  a c c e s s ,  u s e ,  a n d  o p e r a t i o n  upon s a i d  p r o p e r t y ,  

i n c l u d i n g  f e n c i n g  o f f  of t h e  p r o p e r t y ,  f o r  a l l  l a w f u l  p u r p o s e s  

n e c e s s a r y  o r  c o n v e n i e n t  f o r  t h e  development  o f  t h e  p r o j e c t  i n c l u d i  

t h e  r i g h t  t o  d e m o l i s h  a l l  Improvements t h e r e o n .  

1 1 .  G u a r a n t e e d  Minimum C o n s t r u c t i o n  E x p e n d i t u r e s .  The 

Braddock Metro J o i n t  Venture  h e r e b y  guarantees u n d e r  p e n a l t y  a s  s e  

f o r t h  i n  p a r a g r a p h  1 2 ,  t h e  f o l l o w i n g :  

a )  c o n s t r u c t i o n  on t h e  f i r s t  s e c t i o n  shou ld  beg in  on c 

a b o u t  May 1 ,  1983; 

b) c o n s t r u c t i o n  s h o u l d  be comple ted  on o r  a b o u t  May 1 ,  

1989; 

c )  t h a t  i t  w i l l  spend a minimum of $61,000,000.00 f o r  

c o n s t r . u c t i o n  on t h e  e n t i r e  p r o j e c t  s e t  f o r t h  i n  t h e  

a p p r o v e d  development p l a n ;  

d )  t h a t  it  ;ill s p e n d  a minimum of $10,000,000.00 f a r  

c o n s t r u c t i o n  d u r i n g  e a c h  12 month ' p e r i o d  beg inn ing  w i t  

Hay 1 ,  1983; 

~ e m o l i t i b n  c o s t s ,  u t i l i t y  ~d j u s t m e n t s ,  m a r k e t i n g  and c o n s t r u c t i o n  

f i n a n c i n g  c o s t s ,  and a r c h i t e c t u r a l  f e e s  shall be  c o n s i d e r e d  

c o n s t r u c t i o n  e x p e n s e s  f o r  p u r p o s e s  of t h i s  paragraph.  



12. P e n a l t y  f o r  Delay i n  S c h e d u l e d  C o n s t r u c t i o n .  

. I n  t h e  e v e n t  of Braddock Met ro  J o i n t  V e n t u r e ' s  f a i l u r e  t o  ex1  

t h e  amounts g u a r a n t e e d  i n  p a r a g r s p h s  l l ( c )  and l l ( d ) ,  a p e n a l t y  s t  

be a s s e s s e d  i n  t h e  amount of two p e r c e n t  ( 2 % ) ,  u p  t o  $200,000.00 ,  

t h e  amount t h a t  t h e  accumula ted  c o n s t r u c t i o n  e x p e n d i t u r e s  a t  t h e  e 

of each  y e a r  f a l l  behind t h e  a c c u m u l a t e d  guaran teed  c o n s t r u c t i o n  

e x p e n d i t u r e s  th rough  t h a t  y e a r ,  b u t  n o t  t o  exceed TWO MILLION D O L L  

( $ 2 , 0 0 0 , 0 0 0 )  in t h e  a g g r e g a t e  f o r  t h e  e n t i r e  p r o j e c t .  

. The a n n u a l  p e n a l t i e s  s h a l l  c o n t i n u e  u n t i l  a minimum o f  . 
$61,000,000.00  has been expended f o r  c o n s t r u c t i o n ,  o r  u n t i l  t h e  e n  

p r o j e c t  as  a p p r o v e d ,  i s  approved f o r  occupancy. Any p e n a l t i e s  

a s s e s s e d  u n d e r  t h i s  pa ragraph  s h a l l  be due  and p a y a b l e  a t  t h e  nex t  

f o l l o w i n g '  s e t t l e m e n t .  If a p e n a l t y  o c c u r s  a f t e r .  t h e  l a s t  s e t t l e m e  

i t  s h a l l  become due and p a y a b l e  s i x  months from t h e .  end of . t h e  yea 

f o r  which it was a s s e s s e d .  

The p e n a l t i e s  c a l l e d  f o r  i n  t h i s  p a r a g r a p h  may be waived by t 

C i t y  Counci l  f o r  any p e r i o d  of  d e l a y  which i t  de te rmines  i s  due t o  

c i r c u m s t a n c e s  beyond t h e  c o n t r o l  of Braddock Metro j o i n t  Venture  a 

n o t  t h e  r e s u l t  of any f a i l u r e  by Braddock Metro J o i n t  Venture  t o  

e x e r c i s e  good f a i t h  e f f o r t s .  t o  r e m a i n  on schedu le ,  Such wa ive r  sh 

not  be unreasonab ly  wi thhe ld .  A l l  t i m e s  s e t  f o r t h  i n  t h i s  agreeme: 

s h a l l  be ex tended  by t h e  t i m i ?  of s u c h  p e r i o d s  of approved d e l a y .  

13 .  S e c u r i t y  f o r  C o n s t r u c t i o n  Guaran tee .  Eraddock H e t r o  3 1  

Venture  s h a l l  g i v e  t h e  C i t y  a n  a c c e p t a b l e  second trust ,  c e r t i f i c a t ,  

d e p o s i t ,  per formance  and  payment bond ,  i r r e v o c a b l e  l e t t e r  of c r e d i '  

o t h e r  s e c u r i t y  . s a t i s f a c t o r y  t o  t h e  C i t y  i n  t h e  amount of $2,000,00( 

a t  t h e  t ime of  t h e  f i r s t  s e t t l e m e n t  a s  s e c u r i t y  f o r  t h e  above  



I . .  ' > .  

I 
a 

c o n s t r u c t i o n  guamntee. Such s e c u r i t y  s h a l l  s t a y  i n  e f f e c t  until.. i 
f i n a l  s e t t l e m e n t  has been uade o r  a t  l e a s t  $61 ,000 ,000 .00  of 

b 

c o n s t r u c t i o n  h a s  been c o m p l e t e d  o r  u n t i l  t h e  e n t i r e  p r o j e c t  a s  ! 
approved  h a s  been approved  f o r  occupancy, To t h e  e x t e n t  t h a t  any 

p e n a l t y  assessed h e r e u n d e r  i s  n o t  p a i d  when due ,  t h e  c i t y  may t a k e  

payment from t h e  above r e q u i r e d ' s e c u r i t y .  

14 U t i l i t i e s  and S t r e e t s c a p e .  As p a r t  of t h e  c o n s t r u c t i o r  

g u a r a n t e e  under  S e c t i o n s  1 1 ,  1 2 ,  a n d  13 above ,  Braddock Met ro  J o i n t  

v e n t u r e .  i s  r e s p o n s i b l e  for m a i n t a i n i n g  a n d / o r  r e l o c a t i n g  e x i s t i n g  

p u b l i c  u t i l i t i e s  w i t h i n  t h e  s i t e ,  and  Braddock Met ro  J o i n t  V e n t u r e  

s h a l l  be r e s p o n s i b l e ,  a t  i t s  sole expense.  f o r  the u n d e r g r o u n d i n g  of t 
overhead  w i r e s  f r o n t i n g  t h e  s i t e ,  f o r  s i d e v a l k s ,  t rees  and c u r b s  a: 1 
r e q u i r e d  by t h e  City, 

15. D e m o l i t i o n .  A t  the t i m e  of t h e  first s e t t l e m e n t  Braddc 

Metro J o i n t  Ven tu re  s h a l l  be g r a n t e d  t h e  r i g h t  t o  demolish a l l  

improvements  l o c a t e d  on  t h e  p r o p e r t y  d e s c r i b e d  i n  Exhibit B e  As 1 

of  t h e  c o n s t r u c t i o n  g u a r a n t e e  Braddock Metro  Joint Ventu re  shall bc 

r e s p o n s i b l e  a t  i t s  s o l e  e x p e n s e  f o r  a l l  demolition of t h e  f i x t u r e s  

b u i l d i n g s  on t h e  p r o p e r t y ;  p r o v i d e d ,  however,  t h a t  t h e  C i t y  w i l l  bc 

r e s p o n s i b l e  f o r  t h e  removal  of  a s b e s t o s  m a t e r i a l s  from t h e  b u i l d i n l  

T h e  C i t y  shall have t h e  o p t i o n  e i t h e r  of g r a n t i n g  an a g r e e d  upon ci 

c r e d i t  a t  t h e  t i m e  o f  t h e  f i r s t  s e t t l e m e n t  i n  lieu bf  undertaking , 

removal  of a s b e s t o s  o r  of c o n t r a c t i n g  w i t h  a t h i r d  p a r t y  t o  remove 

a s b e s t o s .  I n  t h e  e v e n t  t h a t  t h e  C i t y  e l e c t s  t o  c o n t r a c t  f o r  t h e  

removal of the a s b e s t o s ,  such removal s h a l l  be  c o o r d i n a t e d  w i t h  t h  

d e m o l i t i o n  of the b u i l d i n g .  . . 



Insurance a n d  Indem'n i f i ca t ion .  Braddock Metro Joint 

Venture  a g r e e s  t o  d e f e n d ,  t o  ho ld  harmless and t o  indemnify t h e  Ci 

a g a i n s t  a l l  c la ims ,  c a u s e s  of a c t i o n ,  demands, o r  s u i t s  r e s u l t i n g  

Braddock Metro J o i n t  V e n t u r e ' s  a c t  o r  omission i n  c o n d u c t i n g  o r  

c a u s i n g  t o  be conducted such work a s  i s  c o n t e m p l a t e d  by t h e  

development p l a n .  Braddock. Metro J o i n t  V e n t u r e  shall s u b m i t  e v i d e  

of  l i a b i l i t y  and o t h e r  i n s u r a n c e  i n  such amounts  a s  s h a l l  be  r e q u i  

by t h e  Ci ty .  Said amounts s h a l l  n o t  exceed l i a b i l i t y  c o v e r a g e  of 

$50.0,000 p e r  occur rence  and p r o p e r t y  damage insurance of $50 ,000  p  

a c c i d e n t  .and $100,000 a g g r e g a t e ,  u n l e s s  g r e a t e r  c o v e r a g e  is d e s i r e  

Braddock Metro J o i n t  Venture.  

17. S e t t l e m e n t .  The f i r s t  s c h e d u l e d  s e t t l e m e n t  under t h e  

p r o v i s i o n s  of t h i s  agreement i s  o n  November 1 ,  1982. P o s s e s s i o n  t 

t h e  p r o p e r t y  conveyed i n  t h e  f i r s t  s e t t l e m e n t  s h a l l  be g i v e n  a t  t h  

t ime of s e t t l e m e n t  a n d  t h e  c o n s t r u c t i o n  easement as s e t  f o r t h  i n  

p a r a g r a p h  10 above s h a l l  be e x e c u t e d  a t  s u c h  s e t t l e m e n t .  A t  t h e  t 

of each  s e t t l e m e n t  t h e  C i t y  s h a l l  pay t h e  S t a t e  g r z n t o r s  t a x ,  if 
t 

a p p l i c a b l e ,  a n d  t h e  s e l l e r  s e t t l e m e n t  f e e  i n c l u d i n g  t h e  c o s t  of t h  

p r e p a r a t i o n  o f  deed r e q u i r e d  a t  s e t t l e m e n t  f o r  each  s e c t i o n .  Brad, 

Metro J o i n t  Venture  s h a l l  pay its s e t t l e m e n t  f e e s  and a t t o r n e y ' s  

c o s t s ,  and s t a t e  and l o c a l  t a x e s  o n  t h e  r e c o r d a t i o n  of t h e  d e e d  t o  

each s e c t i o n  o f  t h e  p r o p e r t y .  T h e  p a r t i e s  acknowledge t h a t  t h e r e  

no r e n t s ,  t a x e s ,  cha rges ,  o r  o t h e r  a s s e s s m e n t s  on t h e  p r o p e r t y  a n d  

t h e r e f o r e  no p r o - r a t i o n  t h e r e o f  is  r e q u i r e d ;  s h o u l d  any be d i s c o v e  

t h e y  s h a l l  be p ro - ra t ed  between t h e  p a r t i e s .  T h e  d e p o s i t  w i t h  t h e  

s e t t l e m e n t  a t t o r n e y  of t h e  payments  a s  a f o r e s a i d ,  t h e  d e e d  of 

conveyance and o t h e r  paper s  a s  a r e  r e q u i r e d  of  e i t h e r  p a r t y  by t h e  



. . I  - , 

t e r m  of t h i s  a g r e e s e n t  shall be  considered good a n d  s u f f i c i e n t  t 

of per formance  of t h e  t e r m s  h e r e o f  a t  t h e  t ime  of e a c h  s e t t l e m e n t  

S e t t l e m e n t  s h a l l  b& h e l d  a t  t h e  o f f i c e s  of ~ e a i  T i t l e ,  Co., 

o r  a t  such o t h e r  p l a c e  a s  t h e  p a r t i e s  may a g r e e  u p o n . '  

18. F o r c e  M a j e u r e ,  I n  t h e  e v e n t  of a f o r c e  m a j e u r e ,  a c t  

God, s t r i k e ,  r i o t ,  v a r ,  r e b e l l i o u s  u p r i s i n g ,  which i n t e r f e r e s  w i t  

pe r forn iance  of  any  o f  t h e  o b l i g a t i o n s  c o n t a i n e d  h e r e i n ,  a l l  dead1  

p r o v i d e d  in t h i s  ag reemen t  s h a l l  b e  e x t e n d e d  f o r  a r e a s o n a b l e  p e r  

and no p a r t i e s  s h a l l  be-deemed t o  be i n  d e f a u l t  of a d e a d l i n e .  S 

r e a s o n a b l e  e x t e n s i o n  o f  any  d e a d l i n e  s h a l l , -  a t  a minimum, be f o r  

a c t u a l  t ime  d e l a y  c a u s e d  by t h e  d i s t u r b a n c e  o r  i n t e r f e r e n c e  p l u s  

r e a s o n a b l e  " s t a r t  upn time p e r i o d .  

19.  Time Requ i r emen t s .  A l l  t i m e s  specified h e r e i n  a r e  a g .  

t o  i n  a n t i c i p a t i o n  o f  e x e c u t i o n  of t h e  agreement  on  o r  b e f o r e  May 

1982 ,  and s h a l l  be e x t e n d e d  by the number o f '  days t h a t  t h e  e x e c u t  

o f  t h i s  agreement  by t h e  C i t y  is ' d e l a y e d  beyond May 1 ,  1982.. Tho: 

t i m e  ' f r ames  s e t  f o r t h  h e r e i n  which a r e  r e l a t e d  t o  o r  a f f e c t e d  by 

a p p r o v a l s  from o r  a c t i o n s  by t h e  C i t y  o r  i t s  d e p a r t m e n t s ,  a r e  

p r e d i c a t e d  upon s u c h  a p ' p r o v a l  o r  a c t i o n  w i t h i n  90 d a y s  of a p p l i c a l  

o r  r e q u e s t  e x c e p t  a p p r o v a l  o f  the u s e  p e r m i t  w h i c h  i s  p r e d i c a t e d '  ( 

120 day per iod .  A l l  s u c h  t i m e  f r a m e s  s h a l l  l i k e w i s e  b e  ex t ended  1 

t h e  l e n g ' t h  of any  d e l a y  beyond s a i d  90 d a y s  o r  120  d a y s  as t h e  cz:  

may be no t  caused  by Braddock M e t r o  J o i n t  Ven tu re .  P r o v i d e d  t h a t  

where  t h e  time l i m i t  t e r m i n a t e s  i n  t h e  months of J u l y  o r  August ,  L 

t h e  City Counc i l  does  not meet  and the a p p r o v a l  r e q u i r e s  City Cour 

a c t i o n ,  t h e  t i m e  f o r  C i t y  a p p r o v a l  s h a l l  be  e x t e n d e d  u n t i l  t h e  f i r  

p o s s i b l e  time when t h e  C i t y  C o u n c i l  c a n  a c t .  



20, B u i l d i n g  Permits and  Other A p p r o v a l s ,  Braddock M e t r o  

J o i n t  V e n t u r e  a g r e e s  t o  make t i m e l y  a p p l i c a t i o n s  f o r  a p p r o p r i a t e  

r e z o n i n g s ,  v a r i a n c e s ,  s p e c i a l  u s e  p e r m i t s ,  s i t e  p l a n  a p p r o v a l s ,  
. . 

s u b d i v i s i o n  p l a t  a p p r o v a l ,  building p e r m i t s ,  a n d  s u c h  o t h e r  r e v i e w  

a n d  p e r m i t s  a s  may be r e q u i r e d  by t h e  City, S t a t e  o r  F e ' d e r a l  

. a u t h o r i t i e s ,  and  n e c e s s a r y  f o r  t h e  d e v e l o p m e n t  o f  t h e  p r o p e r t y  

c o n s i s t e n t  with t h e  a p p r o v e d  d e v e l o p m e n t  p l a n .  The City a g r e e s  t h ,  

i t  w i l l ,  a t  a l l  times, u s e  i t s  b e s t  e f f o r t s  t o  secure t h e  m o s t  

e x p e d i t i o u s , p r o c e s s i n g  of s u c h  a p p l i c a t i o n s  f o r  n e c e s s a r y  permits i 

approvals .  

21. Brokerage. The p a r t i e s  h e r e t o  a c k n o w l e d g e  a n d  w a r r a n t  

each o t h e r  t h a t  t h e r e  is n o  b r o k e r a g e  a g r e e m e n t  and no broker f o r  t 

t r a n s a c t i o n  and t h a t  n e i t h e r  p a r t y  i s  o b l i g a t e d  t o  pay a n y  a g e n t ' s  

b r o k e r 1  s fee. 

22. P r o g r e s s  R e p o r t s .  S u b s e q u e n t  t o  t h e  v e s t i n g  o f  t i t l e  t 

and  p o s s e s s i o n  of  each  section of t h e  p r o p e r t y ,  and u n t i l  c o n s t r u c t  

of a l l  p l a n n e d  i m p r o v e m e n t s  t o  each s e c t i o n  h a v e  been  completed, 

3raddook H e t r o  J o i n t  V e n t u r e  s h a l l  make r e p o r t s ,  i n  s u c h  d e t a i l  a n d  

s u c h  t imes  as may r e a s o n a b l y  be requested by t h e  C i t y ,  a s  t o  t h e  

a c t u a l  progress of t h e  G a d d o c k  Metro J o i n t  V e n t u r e  with r e s p e c t  t c  

e a c h  s u c h  s e c t i o n f s  c o n s t r u c t i o n ,  
. . 

23- A s s i g n m e n t s .  T h i s  a g r e e m e n t  i s  n o t  a s s i g n a b l e  i n  whole 

i n  p a r t  bJ Braddock  M e t r o  ' j o i n t  V e n t u r e  w i t h o u t  t h e  e x p r e s s  written 

c o n s e n t  o f  t h e  C i t y ,  w h i c h  c o n s e n t  s h a l l  n o t  b e  u n r e a s o n a b l y  w i t h h e  

24. C o s t s  and E x p e n s e s  o f  L i t i g a t i o n .  I f  e i t h e r  p a r t y  s h a l  

i n s l t u t e  l e g a l  p r o c e e d i n g s  a g a i n s t  t h e  o t h e r  based upon a c a u s e  of 

a c t i o n  a r i s i n g  o u t  o f  this a g r e e m e n t ,  t h e  p r e v a i l i n g  p a r t y  i n  s u c h  



proceedings  shall recover  from the o t h e r  p a r t y  a l l  costs and e x p e n  

i n c u r r e d  by i t  i n  such proceed ings ,  including r ea sonab le  a t t o r n e y s  

f e e s  t o  be f i x e d  by t h e  court. . 

25. Misce l laneous :  T h e  p r o v i s i o n s  of t h i s  ~ g r e e r n e n t  s h a l l  

cons t rued  i n  accordance  w i t h  the laws of the Conmonwea-lth of  

V i r g i n i a .  The  covenants  and provisions her-eof s h a l l  s u r v i v e  the  

d e l i v e r y  of any deed and no t  be merged t h e r e i n ,  This Agreement 

r e p r e s e n t s  t h e  f u l l '  and complete Agreement between t h e  parties and 

amendment h e r e t o  s h a l l  be made only i n  w r i t i n g ,  executed by both 
. . 

p a r t i e s .  This Agreement s h a l l  bind a l l  s u c c e s s o r s ,  a s s i g n s ,  h e i r s  

d e v i s e e s  o r  o t h e r  p a r t i e s  in i n t e r e s t .  The headings  on t h e  paragr;  

h e r e i n  a r e  f o r  convenience only and I n  no Fay l i m i t  o r  a d d  t o  t b e  

meaning of the t e x t .  

26. Not ices :  Not ices  u n d e r  t h i s  Agreement s h a l l  be s e n t  b: 

c e r t i f i e d  mail t o  the Ci ty  a t :  

Douglas H,arman, C i ty  Manager 
Room 1 0 0 ,  C i ty  Ha l l  
King S t r e e t  . 

Alexandr ia ,  V i r g i n i a  22314 

cc: C y r i l  'D; Cal ley ,  E s q u i r e  
C i t y  Attorney 
320 King S t r e e t ,  S u i t e  200  
Alexandr ia ,  V i r g i n i a  22314 

And s e n t  by c e r t i f i e d  mail t o  Pu rchase r  a t :  

Braddock ~ e t r o  J o i n t  Venture  
C / O  Mr. William Savage 
699 P r i n c e  S t r e e t  
P.O. Box 1413 
Alexandr ia ,  V i r g i n i a  22313 

cc :  Ha r t ,  N u g e n t  & Ahearn,  P.C. 
307 North Washington S t r e e t  
Alexandr ia ,  V i r g i n i a  22314 



. 27.  City Attorney R e v i e w / O p i n i o n :  By his s i g n a t u r e  in t h e  

space p r o v i d e d  be low,  t h e  C i t y  A t t o r n e y  opines, r e p r e s e n t s  a n d  

w a r r a n t s  t h a t  h e  h a s  r e v i e w e d '  this Agreement, t h a t  t h e  C i t y  Manager 

empowered a n d  a u t h o r i z e d  t o  e x e c u t e  this A g r e e m e n t  on behalf of t h e  

C i t y  and  t h a t  t h e  C i t y  W a n a g e r f s  s i g n a t u r e  h e r e t o  will b i n d  t h e  City 

t o  a l l  t h e  terms, conditions a n d  provisions c o n t a i n e d  h e r e i n .  

. . 

WITNESS t h e  following signatures a n d  seals: 

By: !. g- 7-~PL 
Y b 

ATTEST: 

By: 

CITY OF ALEXANDRIA, a municipal 
c o r p o r a t i o n  of V i r g i n i a  

D a t e  of Exeuction by t h e  City 

C i t y  t t o r n e y ,  pursuant p a r a g r a p h  # 27 
A 19 

l&z%/'z p/%-rz 
D a t e  ~ i g n a t u r ' e  by C i t y  A t t o r n e y  , 

By: )'244&4 



AbDEHDOW NUHBER ONE 

T h i s  Addendum t o  t h e  Agreement or S a l e  is made t h i s  & 
day o r  w, 1983, by and between t h e  C i ty  of 

Alexandria, a munioipal  co rpora t ion  of V i r g i n i a  ( h e r i n a r t e r  

.Ci tyn o r  " S e l l e r " ) ,  and . t h e  Braddoek Hetro  J o i n t  Yenture, i t  

s u c c e s s o r s  or a s s i g n s .  

HOW THEREFORE i n  con3 ide ra t ion  of Ten D o l l a r s  ($10.00) o. 

i n  hand p a i d ,  r e c e i p t  and s u f f i o l e n c y  of whioh , is hereby 

aaknowledged t h e  p a r t i e s  h e r e t o  ag ree  to amend t h e  above 

r e f e r e n c e d  Con t rac t  a s  fo l lows.  

1. The proposed development p l a n ' a a  shown on p l a t s  a t t a c  

t o  t h e  o r l g i n a l  Con t rac t  a s  EXhibl ts  8-1 -- A-11 i s  hereby 

amended to  i n o o r p o r a t e  those  obang'es shown on t h e  gene ra l i zed  

development  p l an  a t t a c h e d  h e r e t o  as E x h i b i t  1. 

2. P u r s u a n t  t o  paragraph 6 o f  the  Coa t rac t ,  Braddock Het 

hereby d e s i g n a t e s  one hundred s i x t y  (1601 taunboure  u n i t s ,  t h e  

t h r e e  h u n d r e d  'and nine thousand (309,000) s q u a r e  f e e t  o f f i c e  

development  and f i f t y  thousand (50,000) s q u a r e  f e e t  of t he  r e t ;  

development ,  a s  s e t  f o r t h  on E x h i b i t  I ,  t o  be e s t a b l i s h e d  as 

Phases  1 t h r o u g h  5 i n  l i e u  of t h e  d e s i g n a t i o n s  s e t  f o r t h  f o r  

Phases 1 t h r o u g h  5 o f  paragraph 5 o f  t h e  Con t rac t .  



settlement Approrimate Settlement Prqxsed 
P h a  Ha. Price Acreage Developnt 

Phase 1 $1,310,000 3.000 ac.t Nov. 30, 1982 131 tamhcusex I 
Phue 2 $ 934,500 1.791 ac.t  M y  30, 1984 29 tevrhcuses 

35,000 aq. ft .  oEfi I 
29,400 aq. f t .  reta 

Phase 3 $7,4&,900 ,719 ac.* Hov. 30, 1984 20,600 sq. f t .  reta 
94,000 59. ft .  affL 

Phase 4 $f,191,900 ,910 ac.k Nov. 30, 1985 90,000 sq. f t .  offit ( 

3 .  S e t t l e m a n t  on a t  l e a s t  one phase a h a l l  be h e l d  on o r  1 
before Norember 30, 1983. 1 

U. BY a signature i n  t h e  space provided below t h e  City 

Attorney o p i n e s ,  represents and warrants t h a t  he h a s  reviewed 

t h i s  Addendum, t h a t  the C i t y  Hanager is empovered and authorize  

t o  e x e c u t e  t h i s  Addendum on b e h a l f  o f  t h e  C l t y  and t h a t  tbe  C i t :  

Manager's s ignature h e r e t o  w i l l  bind t h e  C l t y  t o  a l l  terms, 

c o n d l t i o n a  and p r o v i ~ i o n a  contained h e r e i n .  



YITNESS the f o l l o v i n g  s i g n a t u r e s  and seala:  

ATTEST: 

BY:& 
City Clerk 

. % 7.1983 
Date  ,of Executron by the City - 

CITY OF ALEXANDRIA, a 
municipal corporat ion o r  
V irg in la  

n 

eAflL& 
Cit#Attorney,  pura@nt to paragraph t 4  

n C r p 1  
Date o f  Signatbre by C i t y  Attorney 



SECOND ADDENDUM 

T h i s  Addendum to t h e  Agreement  o f  S a l e  i s  m a d e  t h i s  y& 
d a y  of  ? , 1983,  by a n d  b e t w e e n  t h e  C i t y  of 

A l e x a n d r i a ,  a  m u n i c i p a l  c o r p o r a t i o n  of  V i r g i n i a  ( h e r i n a f t e r  

" C i t y t 1  o r  l t S e l l e r " ) ,  a n d  t h e  Braddock  M e t r o  J o i n t  V e n t u r e ,  i t s  

s u c c e s s o r s  o r  a s s i g n s .  

NOW THEREFORE i n  c o n s i d e r a t i o n  of  Ten D o l l a r s  ($10 .00)  c a s h  

i n  hand p a i d ,  r e c e i p t  a n d  s u f f i c i e n c y  o f  which  i s  h e r e b y  

acknowledged t h e  p a r t i e s  h e r e t o  a g r e e  t o  amend t h e  above  

r e f e r e n c e d  C o n t r a c t  a s  f o l l o w s .  

1 .  P u r s u a n t  t o  p a r a g r a p h  6 o f  t h e  C o n t r a c t ,  S raddock  

Met ro  he reby  d e s i g n a t e s  T h a s e s  3 ,  4 ,  a n d  5 a n d  p a r t  o f  P h a s e  2 a s  

s e t  f o r t h  i n  Addendum Number One and  shown as  o f f i c e  b u i l d i n g s  ! ,  

2 ,  3 and 4 on t h e  a t t a c h e d  p r e l i m i n a r y  s i t e  p l a n ,  f o r  s e t t l e q e n t  

November 30 ,  ?983  ( " t h e  Commercial  P r o j e c t 1 I ) .  C o n s t r u c t i o n  

e x p e n d i t u r e s  a t t r i b u t a b l e  t o  t h i s  p o r t i o n  o f  t h e  p r o j e c t  unde r  

p a r a g r a p h s  11 a n d  1 2  o f  t h e  C o n t r a c t  a n d  p a r a g r a p h  5 h e r e o f  a r e  

i n  t h e  amount o f  FORTY MILLION DOLLARS ( $ ~ 0 , 0 0 0 , 0 0 0 . 0 0 ) .  

2 .  The t o t a l  amount  t o  b e  p a i d  f o r  t h e  Commercial  

P r o j e c t  l a n d  s n a l l  b e  FOUR M I L L I O N  F O U R  H U N D R E D  FORTY-NINE 

THOUSAND DOLLARS ( $ 4 , 4 4 9 , 0 0 0 . 0 0 ) .  
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' *, ' 1  . .  

3 A l l  i n t e r e s t  and  p e n a l t i e s  w h i c h  may o t h e r w i s e  b e  

a p p l i c a b l e  t o  t h e  b a l a n c e  o f  t h e  p u r c h a s e  p r i c e  u n d e r  t h e  

o r i g i n a l  C o n t r a c t ,  which b a l a n c e  i s  ONE MILLION SEVEN HUNDRED 

FIFTY THOUSAND DOLLARS ( $ 1 , 7 5 0 , 0 0 0 . 0 0 ) ,  s h a l l  b e  a b a t e d  t h r o u g h  

and u n t i l  November 3 0 ,  1986. 

4. I n  c o n s i d e r a t i o n  of t h e  a c c e l e r a t e d  p u r c h a s e  of  

s e v e r a l  p h a s e s  on November 3 0 ,  1983  t h e  C i t y  s h a l l  w a i v e  a l l  

p e n a l t i e s  c u r r e n t l y  a s s e s s a b l e  u n d e r  t h e  t e r m s  of p a r a g r a p h  7 o f  

t h e  C o n t r a c t  a s  a  r e s u l t  o f  t h e  o n e  y e a r  d e l a y  i n  t h e  f i r s t  

s e t t l e m e n t  d a t e ,  and  f u r t h e r ,  s h a l l  w a i v e  t h e  f i r s t  y e a r  p e n a l t y  

a s s e s s a b l e  u n d e r  t h e  t e r m s  o f  p a r a g r a p h s  I t ( d )  a n d  1 2  a s  a r e s u l t  

of t h e  d e l a y  i n  ,cornmencement o f  c o n s t r u c t i o n .  

5.  The  c o n s t r u c t i o n  s c h e d u l e  u n d e r  p a r a g r a p h  11 s h a l l  

now commence o n  May 3 0 ,  1 9 8 4 ,  w i t h  a c o m p l e t i o n  d a t e  f o r  t h e  

Commercial  P r o j e c t  o f  May 3 0 ,  1986 ( e s t i m a t e d  c o n s t r u c t i o n  c o s t  

of $ 4 0 , 0 0 0 , 0 0 0 )  a n d  a  t o t a l  p r o j e c t  c o m p l e t i o n  d a t e  o f  May 3 0 ,  

1989 ( e s t i m a t e d  t o t a l  c o n s t r u c t i o n  c o s t  of  $ 6 0 , 0 0 0 , 0 0 0 ) .  I n  

r e t u r n  f o r  t h e  a c c e l e r a t e d  c o n s t r u c t i o n  t h e  C i t y  a g r e e s  t o  

r e i m b u r s e  S a v a g e - F o g a r t y  f o r  u p  t o  $ 5 0 0 , 0 0 0  o f  p u b l i c  

improvemen t s  ( i n c l u d e s  u n d e r g r o u n d i n g ,  d e m o l i t i o n  o f  e x i s t i n g  

s c h o o l  b u i l d i n g  [ i n c l u d i n g  a s b e s t o s  r e n o v a l ,  wh ich  S r a d d o c k  3 s k r o  

a g r s e s  t o  u n d e r t a k e ,  t h e r e f o r e  a m e n d i n g  P a r a g r a p h  7 5  o f  t h e  

o r i g i n a l  c o n t r a c t ]  and r e g u l a r  p u b l i c  i % p r o v e n e n t s ,  s u c h  a s  

c u r b s ,  s i d e w a l k s ,  d e d i c a t e d  s t r e e t  p a v e m e n t ,  sewer main c o n s t r u c -  

t i o n  and r e l o c a t i o n ,  e t c .  1. S a i d  r e i m b u r s e m e n t s  s h a l l  n o t  exces.3 

5 2 5 0 , 0 0 0  p e r  y e a r  o r  a  c u m u l a t i v e  t o t a l  o f  $ 5 0 0 , 0 0 0 .  Tnese  

p a y z e n t s  w i l l  b e  xade  a f t e r  t h e  May 3 0 ,  ? 9 8 6  c o r c p l e t i o n  d a t e  is  

Page  2 ad 



met  a n d  w i t h i n  t h i r t y  ( 3 0 )  d a y s  o f  b i l l i n g  t o  t h e  C i t y ,  w h i c h .  

b i l l i t ~ g  s h a l l  i n c l u d e  i n v o i c e s  s h o w i n g  t h e  a c t u a l  p u b l i c  

i m p r o v e ~ e n t  e x p e n d i t u r e s  m a d e .  

I n  c a s e  t h e  a b o v e  May 3 0 ,  1986 c o m p l e t i o n  d a t e  i s  n o t  met, 

t h e  r e i g b u r s e m e n t  o t h e r w i s e  p a y a b l e  by  t h e  C i t y  s h a l l  b e  d e c r e a s -  

e d  by $ 6 8 5 / d a y  u n t i l  s a i d  c o m p l e t i o n  d o e s  o c c u r .  T h e  p e n a l t y  s e t  

f o r t h  i n  p a r a g r a p h  1 2  o f  t h e  c o n t r a c t  s h a l l  r e m a i n  i n  f u l l  f o r c e  

a n d  e f f e c t  e x c e p t  f o r  w a i v e r  o f  t h e  f i r s t  y e a r ' s  p e n a l t y .  T h e  

d a t e  o f  t h e  C o m m e r c i a l  P r o j e c t  c o m p l e t i o n  o r  c o m p l e t i o n  of t h e  

p r o j e c t  i s  t h e  d a t e  c e r t i f i e d  by  t h e  a r c h i t e c t  when  c o n s t r u c t i o n  

i s  s u f f i c i e n t l y  c o m p l e t e  s o  t h a t  t h e  o w n e r  c a n  o c c u p y  o r  u t i l i z e  

t h e  C o m m e r c i a l  P r o j e c t  o r  t h e  e n t i r e  p r o j e c t  r e s p e c t i v e l y  f o r  t h e  

u s e  f o r  w h i c h  t h e y  a r e  i n t e n d e d .  

6 .  T h e  o p t i o n  i s  r e s e r v e d  t o  B r a d d o c k  Metro, a t  i t s  

s o l e  d i s c r e t i o n  a n y  t i m e  b e f o r e  f i n a l  s e t t l e m e n t  u n d e r  t h e  terms 

o f  t h i s  addendum,  t o  s e t t l e  on o n l y  o n e  p h a s e  o f  t h e  d e v e l o p m e n t  

u n d e r  t h e  t e r m s  o f  t h e  o r i g i n a l  c o n t r a c t  a s  amended b y  ~ d d e n d u m  

Number One. I n  s u c h  e v e n t  s e c t i o n s  ? ,  2 ,  3 ,  4 ,  a n d  5 o f  t h i s  

Addendum Number Two s h a l l  b e  n u l l  a n d  v o i d .  

7 .  T h e  C i t y  h e r e b y  a g r e e s  a n d  c o n s e n t s  t o  t h e  

a s s i g n ~ e n t  by 8 r a d d o c k  M e t r o  J o i n t  V e n t u r e  a s  f o l l o w s :  

a )  A l l  r i g h t s ,  i n t e r e s t  a n d  t i t l e  t o  t h e  p r o p e r t y  a n d  

d e v e l o p m e n t  r i g h t s  f o r  o f f i c e  b u i l d i n g s  1,2,3 a n d  .4 

( t h e  Commer3cia l  P r o j e c t )  t o  be c o n v e y e d  a t  o r  i n  

c o n j u n c t i o n  w i t h  t h e  s a l e  o f  t h a t  p a r t  of t h e  p r o p e r t y  

a s  i d e n t i f i e d  i n  pa reg r sph  o n e  a b o v e ,  t o g e t h e r  with a l l  

o b l i g 2 ' L i o n s  u n d e r  t h e  Con ' i l - ac t  a s  amended p e r t a i n i n g  t o  



t h a t  p a r t ,  and  s u b j e c t  t o  s u c h  r i g h t s  a s  a r e  agreed  a s  

n e c e s s a r y  f o r  t h e  d e v e l o p m e n t  o f  t h e  r e m a i n d e r  o f  t h e  

p r o j e c t ,  s h a l l  be a s s i g n e d  to and t h e r e a f t e r  b e  t h e  s o l e  

r i g h t s  a n d  o b l i g a t i o n s  o f  S a v a g e - F o g a r t y  C o m p a n i e s ,  I n c .  

o r  t h e i r  nominee .  

1 b )  A l l  r i g h t s ,  i n t e r e s t  a n d  t i t l e  t o  t h e  p r o p e r t y  and  

d e v e l o p m e n t  r i g h t s  t o  be  c o n v e y e d  a t  o r  i n  c o n j u n c t i o n  

w i t h  t h e  s a l e  o f  t h e  r e m a i n i n g  p a r t  o f  t h e  p r o p e r t y  

i d e n t i f i e d  a s  t h e  r e s i d e n t i a l  p a r t  o f  t h e  p r o j e c t  

( i n c l u s i v e  o f  1 5 , 0 0 0  s q u a r e  f e e t  * o f  r e t a i l  a t  t h e  

p l a z a  l e v e l ) ,  t o g e t h e r  w i t h  a l l  o b l i g a t i o n s  u n d e r  t h e  

C o n i r a c t  as  arnznded p e r t a i n i n g  t o  t h a t  p o r t i o n  and  - 

s u b j e c t  t o  s u c h  r i g h t s  a s  a r e  a g r e e d  a s  n e c e s s a r y  t o  t h e  

d e v e l o p m e n t  o f  o f f i c e  b u i l d i n g s  1 ,  2 ,  3 ,  a n d  4 ( t h e  

Commerc i a l  T r o j e c t )  s h a l l  b e  a s s i g n e d  t o  a n d  t h e r e a f t e r  

be  t h e  s o l e  r i g h t s  and o b l i g a t i o n s  o f  MIW I n v e s t o r s  o f  

4 Tnlashington o r  t h e i r  n o m i n e e .  

c )  The p e r f o r m a n c e  bond r e q u i r e d  by p a r a g r a p h  13 o f  t h e  

C o n t r a c t  s h a l l  be  p r o v i d e d  by MTW I n v e s t o r s  of' !\ 'ashing- 

t o n  a n d  t h e  t e r ~ s  and a p p l i c a t i o n  o f  t h a t  p a r a g r a p h  

s h a l l  i n  no  way b e  a f f e c t e d  by r e a s o n  o f  this a s s i g n -  

men t .  

8 .  By a s i g n a t u r e  i n  t h e  space  p r o v i d e d  be low t h e  C i t y  

A t t o r n e y  o p i n e s ,  r e p r e s e n t s  a n 6  i , !a r ran ts  t h a t  h e  h a s  r e v i e x e d  

t h i s  Addendurn, t h a t  t h e  C i t y  !',a:-1?ger i s  empowered and a u t h o r i z e d  

t o  e x e c u t e  t h i s  Adde!~durn on b e h a l f  of t h e  C i t y  and  t h a t  t h e  C i t y  



M a n a g e r ' s  s i g n a t u r e  he re to  will b i n d  t h e  C i t y  t o  all terms, 

c o n d i t i o n s  a n d  p r o v i s i o n s  c o n t a i n e d  h e r e i n .  

WITNESS t h e  f o l l o w i n g  s i g n a t u r e s  a n d  s e a l s :  
,-A 

BRADDOCK METRO JOINT VENTURE 
/ 

. . , .... _ 
Bv:  > 

ATTEST : 

B y :  , by&-&+- 
C i t y  C l e r k  

* .. . . . . 
. -. 

D a t e  o f  Execution by t h e  C i t y  

CITY OF ALEXANDRIA, a 
m u n i c i p a l  c o r p o r a t i o n  of  
V i r g i n i a  

. . . .  
,.' .+. c. ," ,I . *. , . ..../'- 

c i t y  -4t t o r n e y  , p u r s u a n t  . t o  p a r a g r a p h  Q8 

. I  . . . ., 
," - .  . . - 

. .. 
Date o f  S i g n a t u r e  by City A t t o r n e y  

.- 

By: 

Fsge 5 as' 
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INSTRUMENT OF ASSlGndENT 

 his Instrument of Assignment, executed t h i s  
November, 1983 by BRADDOCK HETRO JOINT VENTURE 
nxw xNVESTORS OP WRSBXNGTON ( *Ass igntern) .  

WHEREM Aasignor is the Con t r ac t  Purchaser o f  c e r t a i n  propenti 
located in the C i t y  of ~ l e x a n d r i a ,  V i r g i n i a ,  under a con t r ac t  
da t ed  nay 7, 1982, a s  amended by a f i r s t  addendum of November 9 ,  
1985 and a recond addendum of November 9 ,  1983 w i t h  t h e  Ci ty  of 
Alexandria, Virginia; 

WHEREAS Aasignor wishes t o  t r a n s f e r  and assign certain of 
its r i g h t s  to Aesignee; and 

WHEREAS the C i t y  of A lexand r i a  by execution of t h e  second 
addendum to  t h e  Cont rac t  h a s  g i v e n  its consent  to such assignment; 

NOW TBEREFORE, i n  c o n s i d e r a t i o n  o f  $10.00 cash in hand pa id ,  
r e c e i p t  and s u f f i c i e n c y  of which i s  hereby acknowledged, 

1. Assignor hereby a s s i g n s  a l l  of its r i g h t s r  i n t e r e s t s  and 
t i t l e  t o  t h e  P r o p e r t y  and development r i g h t s  t o  the  property 
i d e n t i f i e d  a s  the r e s i d e n t i a l  p a r t  of the  Project ( i n c l u s i v e  of - 
15,000 square  feet of r e t a i l  at the p l a z a  l e v e l ) ,  t o g e t h e r  with a l l  
o b l i g a t i o n s  under  the c o n t r a c t  as amended pe r t a in ing  to  t h a t  portio 
and s u b j e c t  to  such r i g h t s  as are agreed as necessary t o  t h e  devel- 
opment of O f f i c e  Bui ld ings  I, T I ,  111 and I V  (the m C o m e r c i a l  
Projectw). 

2. Aesignce hereby accepts s a i d  assignment and ag ree s  to 
assume a l l  r i g h t s  and o b l i g a t i o n s  a r i s i n g  under s a i d  assignment. 

I N  WITNESS HEREOF, t h e  parties have executed the foregoing 
Instrument of Assignment: 

ASSIGNOR' 
BRADDOCK HETRO JOINT VENTURE 

age/Pogbtty Compa 

I 



COMMONWEALTH OF VIRGINIA ) 
: ss 

CITY OF ALEXANDRIA 1 

@ity 
thatf 
Washi 
date 

a Not 
of V i  
,f MIW 
writi 

ary Public for the 
rginia,  do certify 
I Investor8 of 
n above, bearing f 983, has acknowledge 

the same before me in my c i t y  aforesaid. 

Given under my hand this /?A. day o L, 1983 

cornis s ion expires : 

h b s l o n  b i r r *  June 9.1: 9~ 



C O M M O r n T H  OF VIRGINLA ) 
' BS 

cxm OF ALEXANDRIA j 

a Notary Public for the City of 
of Virginia, do c e r t i f y  that 

, of Savage/Fogarty Companies, Inc., 
whose name lgned'to the writing above,' bearing date on the 

, 1 9 8 3 ,  has acknowledged the same 
before me in my c t y  a oresaid. 

Given under my hand this /ld day - 

My C o ~ s s i o n  expires  : 

MY Cmmlssfon Exprrms ll~se 9. 1984 



THIRD ADDEHDUH 

T h i s  Addendum t o  t h e  eement of  .Sale is made t h i s  - 
1984, y and between t h e  C i t y  of 

h l e x a n d r i a ,  a  municipa r a t i o n  of V i r g i n i a  ( h e r e i n a f t e r  

"Ci ty"  o r  n s e l l e r n ) ,  and t h e  Braddock H e t r o  J o i n t  V e n t u r e ,  I t s  

s u c c e s s o r s  o r  a > s i g n s .  

HOW THEREFORE i n  c o n s i d e r a t i o n  of  'Pen D o l l a r s  ($10 .00)  cz: 

i n  hand p a i d ,  r e c e i p t  and s u f r i c l e n c y  or Which i s  h e r e b y  acknos 

edged, t h e  p a r t i e s  h e r e t o  a g r e e  t o  amend t h e  a b o v e - r e f e r e n c e d  

C o n t r a c t  a s  r o l l o u s :  

1. The proposed development p l a n  as shown on t h e  p l a t s  

a t t a c h e d  t o  t h e  o r i g i n a l  c o n t r a c t  a s  E x h i b i t s  A - 1  t o  A - 1 1  as 

amended, i s  f u r t h e r  amended t o  r e s t o r e  some of t h e  p a r k i n g  t h a t  

uas d e l e t e d  i n  Addendum numbered One. T h i s  addendum s h a l l  

p r o v i d e  f o r  a  t o t a l  o f  630 o f f  s t r e e t  park ing  s p a c e s  i n  t h e  

commerc ia l  p r o j e c t .  The development p l a n  and t h e  s i t e  p l a n  

r e f e r r e d  t o  i n  t h e  agreement  a r e  hereby amended t o  i n c l u d e  a 

t o t a l  o f  630 o f f  s t r e e t  pa'rking spaces  i n  t h e  commerc ia l  

p r o d e c t .  An drawing is a t t a c h e d  a s  E x h i b i t  1 f o r  r e r e r e n c e  i n  

t h i s  r e g a r d .  

2 .  3y s a i ~ n a t u r c  i n  t h e  space provided  belo*. t h e  C i t y  

A:' : . -na::  :.,'ir.es. .-€;.re.-a?:s ;cc? K t r r a E t s  t:-.at !:c :2s -e*;iz-s2 

this Addendun, t h a t  t h e  City X A n a ~ e r  is  e5;cuered a n d  ail:horize, 

t o  e x e o u t s  t h i s  Addendua c.n b e h a l f  o f  t h e  C i t y  and t h a t  t h e  C I L  



, . . *-- W I T N E S S  t h e  r o l l o w i n g  s i g n a t u r e s  and s e a l s :  

I . ,. . .-- 
By: .. . -- A *  . -. . y. . . 

ATTEST : CITY OF ALEXANDRIA,  a 
m u n i c i p a l  c o r p o r a t i o n  of 
Virginia 

BY:& BY: 
C i t y  C l e r k  

& & . -  
purssant  t o  paragraph 14 

, /L,..:d"/ 7,5773 
Date of Signatbre  by C i t y  Attorney 



n-- - I 

ADDENDUM NUMBER FOUR 

T h i s  Addendum t o  t h e  Agreement  of  Sale i s  made t h i s  

day of 1 9 8 6 ,  b y  and  be tween t h e  C i t y  of 

A l e x a n d r i a ,  a m u n i c i p a l  c o r p o r a t i o n  of  V i r g i n i a  ( h e r i n a f t e r  

" C i t y w  or " S e l l e r " )  I and t h e  B r a d d o c k  Met ro  J o i n t  Venture, i t s  

successors o r  a s s i g n s ,  

NOW THEREFORE i n  c o n s i d e r a t i o n  of Ten D o l l a r s  ( $ 1 0 . 0 0 )  c a s h  

i n  hand p a i d ,  r e c e i p t  and s u f f i c i e n c y  o f  wh ich  is h e r e b y  

a c k n o w l e d g e d  t h e  p a r t i e s  h e r e t o  a g r e e  to  amend t h e  a b o v e  

r e f e r e n c e d  C o n t r a c t  a s  follows. 

1. The  proposed d e v e l o p m e n t  plan as shown on p l a t s  a t t a c h e d  

to t h e  o r i g i n a l  C o n t r a c t  a s  E x h i b i t s  A-1 -- A - 1 1  i s  h e r e b y  

m e n d e d  t o  i n c o r p o r a t e  t h o s e  c h a n g e s  shown i n  t h e  a l t e r n a t i v e  

d e v e l o p m e n t  p l a n  a t t a c h e d  h e r e t o  a s  E x h i b i t  1, w i t h  a l t e r n a t i v e s  

4A and  48 .  

2 .  The t o t a l  amount t o  be  p a i d  for t h e  r e m a i n i n g  phases of  

t h e  p r o p e r t y  s h a l l  be one  m i l l i o n  n i n e  h u n d r e d  and eight :  t h o u s a n d  

d o l l a r s  ( $ 1 , 9 0 8 , 0 0 0 . 0 0 ) ,  p a y a b l e  i n  t h r e e  p a y m e n t s ,  9 m o n t h s  

a p a r t ,  commencing on  November 3 0 ,  1986.  Payments t o  the C i t y  

s b l l  be a p p r o p r i a t e d  by t h e  C i t y  a s ,  $ l r 7 5 0 , 0 0 0 . 0 0  f o r  p u r c h a s e  

of l a n d ,  a n d  $158 ,000 .00  as d o n a t i o n  t o  t h e  City's Low Income 

Housing  F u n d ,  Payments  s h a l l  be p r o p o r t i o n a l  f o r  t h e  amount  o f  

each p h a s e  needed  for  c o n s t r u c t i o n  a t  t h e  t i m e  o f  s e t t l e m e n t .  

The  p r o p o r t i o n  s h a l l  be  d e t e r m i n e d  w i t h  r e f e r e n c e  t o  t h e  c o n t r a c t  

f o r m u l a  f o r  t h e  r e s i d e n t i a l  u n i t  o r  square f e e t  of d e v e l o p m e n t ,  

p l u s  a p r o p o r t i o n a l  share of t h e  amount  o v e r  a n d  above  t h e  



t o n n u l a ,  e.9.  - by p r e s e n t  c o n t r a c t  the remaining phases are 

w o r t h  $ 1 , 7 5 0 1 0 0 0 ~ 0 0 .  ( S e e  t h e  a t t a c h e d  memo.) T h e r e f o r e ,  t h e  

amount  o v e r  and  above t h e  p r e s e n t  c o n t r a c t  is $158 ,000 .00 .  I f  

t h e  number of  r e s i d e n t i a l  u n i t s  t a k e n  down w i t h  i ts  n e c e s s a r y  

l a n d  on  November 3 0 ,  1 9 8 6  a c c o u n t s  f o r  o n e  f o u r t h  of t h e  F.A.R. 

l e f t  unde r  t h e  p r e s e n t  c o n t r a c t  - t h e n  o n e  f o u r t h  of t h e  

$ 1 , 7 5 0 , 0 0 0 . 0 0  and o f  t h e  $158,000.00  o v e r  a n d  above  t h e  p r e s e n t  

c o n t r a c t  w i l l  b e  p a i d  a s  well a t  t h a t  t i m e .  The s u b s e q u e n t  

s e t t l e m e n t  shall be c a l c u l a t e d  t h e  same u n t i l  t h e  f u l l  

$1 ,908 ,000 .00  h a s  b e e n  pa id .  

3. A l l  p e n a l t i e s  f o r  l a t e  s e t t l e m e n t  s h a l l  b e  a b a t e d  

t h r o u g h  a n d  u n t i l  May 30, 1 9 8 8  c o n t i n g e n t  on m e e t i n g  t h e  t h r e e  

paymen t  s c h e d u l e  o u t l i n e d  a b o v e ,  

4 ,  By a s i g n a t u r e  i n  t h e  s p a c e  p r o v i d e d  be low t h e  C i t y  

A t t o r n e y  o p i n e s ,  r e p r e s e n t s  and w a r r a n t s  t h a t  he  h a s  r e v i e w e d  

t h i s  Addendum, t h a t  t h e  C i t y  Manager  is empowered and a u t h o r i z e d  

t o  e x e c u t e  this Addendum on, b e h a l f  of  t h e  C i t y  a n d  t h a t  t h e  C i t y  

Manager's s i g n a t u r e  h e r e t o  w i l l  b ind  t h e  C i t y  to  a l l  t e r m s ,  

c o n d i  t i o n s  and p r o v i s i o n s  c o n t a i n e d  h e r e i n .  

WITNESS t h e  f o l l o w i p g  s i g n a t u r e s  and sea l s :  

ATTEST: 

- A  - - 
C i  t\s C l e r k  

c r n  OF 

C i t y  Manager 



/ (: *- )'7+ HA 
Date of  E x e c u t i o n  by the  City 

T&G,CJLC 
City Aktorney ,  pursuant t o  paragraph # 4  

! C  / ~ / S L  
Date of S i g n a t u r e  by City A t t o r n e y  
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I PEOPLE 

(Present Approved Plan) 

160 Plggybrcks- Tomhouses ( s ~ l e )  288- 346 

12.000 R e t a l l  

14A 
(Preferred Redesign) 

62 Townhouses ( s r l e )  8 28 q r t s  217- 2% 

62.1~0 o n i c e  75% 7 4 ~  

128 Uni ts-  38 Townhouses (sa le )  216- 223 

6 2 . a  Of f ice 15Z 64% 

- 

RESIOENTIAL 

BEOROCHS CARS REQUIRED 

231 - 691 90 

(104 pmvtded) 

- J 

SALE PRICE 

TO C I T Y  UNDER CONTRLICT ' 

Mtn. Guarantee f l,7SO,OOO 
by For ru t r  

Offered (F) 
-- 

1.7m.m 
+ Donation lIM.000 
lor I n c a  
housing 1; th ree  (3) pa)mtS 

Hin. h a r a n t e e  $1.750.000 

by F o r u l a  - 1.458.000 

O f f e d  (F) 1,75O,O(W, 

Donrt lon 108.000 
lm Income 
housing t n  th ree  (3) paycnts 

Formula: $10.000/ tomhouse F- assumes three (3) equal payments over * The n e t  r t t u r n  ( a l t e r  cos t  o f  servtces) goes 
eighteen (18) months. NO i n t e r e s t  dOhn ~ u b s t r n t l r l l y  f o r  the  r e s l d e n t 6 r l  un i t s .  

5.000/ apartment wI t h  three phased s e t t l m n t s .  widening the u r g l n  i n  favor  o f  thc p r e f e r r d  
f 10/ square f t . /  cormcrc l r l  mdesfgn even nore. 



ADDENDUM NUYRER FIVE 

  his ~ddendum t o  t h e  Aqreemant of Sa l e  is  made t h i s  

day of J 4 1. /fi87 , 1 9 8 7 ,  by and between t h e  c i t y  of 

~ l e x a n d r i a ,  a m u n i c i p a l  c o r p o r a t i o n  of V i r g i n i a  ( h e r i n a f t e r  

"Ci ty"  o r '  " S e l l e r M  1 ,  and t h e  "Braddock Metro J o i n t  Ven ture ,  i t s  

s u c c e s s o r s  o r  a s s i g n s H ,  ( h e r e i n a f t e r  " P u r c h a s e r "  ) 

WHEREAS P u r c h a s e r  p roposes  t o  i n c r e a s e  t h e  n u ~ b e r  o f  

r e s i d e n t i a l  u n i t s  of p r e v i o u s l y  suhmi t t e d  p l a n  414 by i n c r e a s i n g  

t h e  number of mid- r i se  u n i t s  from 90  t o  120 p u r s u a n t  t o  t h e  

a t t a c h e d  p l a n  4C,  

NOW THEREFORE i n  c o n s i d e r a t i o n  o f  Ten D o l l a r s  ($10.00)  c a s h  

i n  hand p a i d ,  r e c e i p t  .and s u f f i c i e n c y  o f  which is hereby  

acknowledged,  t h e  p a r t i e s  h e r e t o  a g r e e  t o  amend t h e  above 

r e f e r e n c e d  C o n t r a c t  and Amendments a s  f o l l o w s .  

1. The proposed deve lopment  p l a n ,  a s  shown on p l a t s  

a t t a c h e d  t o  t h e  o r i g i n a l  cont rac t  a s  e x h i b i t s  A - 1  t h r o u g h  A - 1 1  

and m e n d e d  i n  Addendum Number F o u r  t o  i n c o r p o r a t e  a l t e r n a t i v e s  

4 A  and 4B, is  amended t o  i n c o r p o r a t e  an  a d d i t i o n a l  a l t e r n a t i v e  

a t t a c h e d  h e r e t o  as a l t e r n a t i v e  4C. 

2. Should  t h e  P u r c h a s e r  c h o o s e  a l t e r n a t i v e  4C,  t h e n  upon 

a p p r o v a l  of  t h e  amendment t o  the s p e c i a l  u s e  p e r m i t  for s a i d  p l a n  

w i t h  i t s  a d d i t i o n a l  30  mid- r i se  u n i t s ,  P u r c h a s e r  a q r e e s  t o  

c o n t r i b u t e  a n  a d d i t i o n a l  S150,000.00 d o n a t i o n  t o  t h e  C i t y  Housing 

Fund a t  t h e  t i m e  of s e t t l e m e n t  of l o t  601. I f  t h e  p r o c e s s i n g  of  
t 

t h e  amendment t o  t h e  s p e c i a l  u s e  penn i  t e x t e n d s  beyond t h e  August  
h 

. . . 3 0 ,  1987,  d a t e  schedu led  f o r  the n e x t  settle'ment under  Addendum 

Four ,  t h e n  s a i d  s e t t l e m e n t  s h a l l  be e x t e n d e d  for up t o  30 d a y s  



f o r  t h e  approval' of  such amendment t o  t h e  special rlsa p e r m i t ,  

3. I f  a l t e r n a t  ivc? 4C i s  c h o s e n ,  t h e  t n t a l  amount  t o  h e   aid 

for t h e  r e m a i n i n g  phases of t h e  p r o p e r t y  s h a l l  be 5 1 , 4 2 2 . 0 0 . 0 0 ,  

p a y a b l e  a s  f o l l o w s :  

a . )  $W,.nnf l .On for  l o t  601  ( i n c l u s i v d  of t h e  

$150.000.00 f o r  t h e  C i t y  Hous ing  F u n d )  w i t h i n  t h i r t y  

d a y s  o f  a p p r o v a l  of t h e  amended s p e c i a l  u s e  p e n n i t  f o r  
, 

a l t e r n a t i v e  4C. A p p l i c a t i o n  for s a i d  amendment t o  t h e  - 
s p e c i a l  use p e r m i t  h a s  a l r e a d y  been made and s h a l l  be 

d-i 1 i a e n t l v  ~ u r s u e d  ~ o c e s s e d  by t h e  p a r t i e s  hereto. 

b.) The r e m a i n i n g  $636,000.00 w i l l  u t i l l  be due o n  o r  

b e f o r e  Hay 3 0 ,  1988,  

4 .  By a s i g n a t u r e  i n  t h e  s p a c e  p r o v i d e d  be low t h e  C i t y  

A t t o r n e y  o p i n e s ,  r e p r e s e n t s  and w a r r a n t s  t h a t  h e  has r e v i e w e d  

t h i s  Addendum, t h a t  t h e  C i t y  Manager 'is empowered and a u t h o r i z e d  

t o  e x e c u t e  t h i s  Addendum o n  b e h a l f  of the C i t y  and that the C i t y  

Manager ' s  s i g n a t u r e  h e r e t o  w i l l  b i n d  the C i t y  t o  a l l  terms, 

c o n d i t i o n s  and  p r o v i s i o n s  c o n t a i n e d  herein. 

W I T N E S S  t h e  f o l l o w i n g  s i g n a t u r e s  and s e a l s . :  

NT VENTURE 

ATTEST: C I T Y  OF ALEXANDRIA!  a 

Ry: J k  3- . - By: 
C i t y  C l e r k  

July 2. 1987 
Date of E x e c u t i o n  by t h e  C i t y  

C i t y  Manager 



,q &\Pa 
C i t y  ttorney, pursuant  to p a r a q r a p h  4 

d/L /d7 
Date of S i g n a t u r e  by C i t y  Attorney 



.. . . ADDENDUM NUMBER S I X  

T h i s  Addendum t o  t h e  Agreement of  Sale is made t h i s  - day 

o f  , 1987 ,  by and between t h e  C i t y  o f  

A l e x a n d r i a ,  a  municipal  c o r p o r a t i o n  of  V i r g i n i a  ( h e r e i n a f t e r  

" C i t y n  o f  " S e l l e r n ) ,  and t h e  "Braddock Metro J o i n t  Ven tu r e ,  i t s  

successors o r  a s s ignsL '  , ( h e r e i n a f t e r  ' lPurchaser  

NOW THEREFORE i n  c o n s i d e r a t i o r  of  Ten D o l l a r s  ($10.00) cash 

i n  hand p a i d ,  r e c e i p t  and s u f f i c i e n c y  o f  which is h e r e b y  

acknowledged,  t h e  p a r t i e s  h e r e t o  a g r e e  t o  amend t h e  above 

r e f e r e n c e d  C o n t r a c t  and Amendments a s  fo l l ows :  

The d a t e  f o r  nex t  s e t t l e m e n t  s h a l l  be ex t ended  u n t i l  

t h i r t y  d a y s  aE ter C i t y  C o u n c i l  d i s p o s i t i o n  of ~ u r c h 2 s e r ' s  

T r a n s p o r t a t i o n  Management P l a n  s c h e d u l e d  t o  be hea rd  a t  t h e  

October ,  1987,  C i t y  Counc i l  p u b l i c  h e a r i n g .  

By s i g n a t u r e  i n  t h e  s p a c e  p r o v i d e d  below t h e  C i t y  At torney 

* o p i n e s ,  r e p r e s e n t s  and w a r r a n t s  t h a t  he h a s  reviewed t h i s  

Addendum, t h e  t h e  C i t y  Manager is empowered and a u t h o r i z e d  t o  

e x e c u t e  t h i s  Addendum on beha l f  of t h e  C i t y  and t h a t  t h e  C i t y  

Manager ' s  s i g n a t u r e  h e r e t o  w i l l  b i n d  t h e  C i t y  t o  a l l  t e rms ,  

c o n d i t i o n s  and p r o v i s i o n s  c o n t a i n e d  h e r e i n .  

WITNESS t h e  fo l l owing  s i g n a t u r e s  and s e a l s :  

BRADDOCK .METRO JOINT VENTUU 

By: 

President and Chief &cutive\Of if i c e r  



ATTEST: CITY OF A L E X A N D R I A ,  a 

B ~ : -  L i G a b w -  
C i t y  Cle rk  

By : 

C i t y  Manager 

/a- ~ 9 -  8 7  
Date of Execution by t h e  C i t y  

Date of S'ignAture by C i t y  A t t o r  ney ,; 


